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BOMES, Senior Circuit Judge. Thisis afraudul ent transfer

action brought by the plaintiff-appellant, Achille Bayart & Cie
(“Achille Bayart”), to recover the value of its debt plus double
damages fromt he def endant s- appel | ees, Byron and Ruth Crowe. The case
was tried beforeajury. At the conclusionof theplaintiff's case,
t he def endant s noved for judgnment as a matter of | awpursuant to Fed.
R. Civ. P. 50(a). Findingthe plaintiff's evidenceinsufficient to
permt ajury to conclude that there was value in the assets of the
def endant s’ corporati on whi ch were over and above t he anobunt of its
secured debt, which was the plaintiff's theory of the case, the
di strict court granted the defendants' notion. The plaintiff appeal s.
For the reasons stated below, we affirmthe district court.
| . BACKGROUND

Andr ew Crowe & Sons, Inc. d/ b/a Crowe Rope Conpany (“Crowe
Rope”) manufactured rope, tw ne, and rel ated products. The defendant,
Byron Orowe, ! was t he presi dent and sol e shar ehol der of Crowe Rope. The
plaintiff, Achille Bayart, suppliedrawnmaterial s to G owe Rope and was
owed $132, 827. 20.

Cr owe Rope' s manuf acturi ng operati ons were conduct ed at
pl ants | ocat ed on real estate owned by or | eased to Crowe Rope. Crowe

Rope owned three pieces of real estate. Byron and Ruth Crowe

1 His wife, Ruth Crowe, is al so naned as a def endant, but
apparently she did not participate in the operation of Crowe Rope.
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personal | y owned nmyri ad parcel s of real estate, four of which were
| eased t o Crowe Rope; two ot hers were undevel oped. Six other parcels
of real estate were | eased to O owe Rope by Portco, I nc. and Fl oat ati on
Products, Inc. Byron Crowe owned all of the outstanding stock of
Portco and Fl oatation Products.

Crowe Rope was in severe financial difficulty. As of
Decenber 12, 1995, it was i ndebted i n the amobunt of $8,491,493.82to
FI eet National Bank of Massachusetts (“Fl eet Bank”)? pursuant to three
prom ssory not es execut ed by G owe Rope and certainof its affiliates,
i ncl udi ng Portco and Fl oat ati on Products. |n addition, Byron Crowe
personal |l y owed Fl eet Bank $50, 223. 61 and Portco was i ndebted t o Fl eet
Bank i n t he ampbunt of $150, 670. 83. Crowe Rope was t he guar ant or of
t hese debts and was obl i gated t o pay Fl eet Bank upon any default. In
total, Crowe Rope, either directly or as guarant or, owed Fl eet Bank
$8, 692, 388. 26. Thi s debt was secur ed by nort gages on, and security
interests in, all of the assets of Crowe Rope.

After Crowe Rope failedto nmeet its obligations to Fleet
Bank, the bank demanded paynent in full; Crowe Rope defaulted. Crowe
Rope al so defaul ted on debts due to other creditors. The plaintiff

Achill e Bayart was anong these other creditors.

2 The origi nal | oan transacti ons had been w t h Shawnut Nati onal
Bank, N. A. (“Shawrut Bank”). Shortly before Decenber 12, 1995, Shawmut
Bank was acqui red by and nerged i nto Fl eet Bank. By this acquisition
and merger, Fleet Bank acquired the | oans and security positions of
Shawnut Bank.
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| n Decenber of 1995, the def endants entered into an agreenent
with J.P. Bolduc (“Bol duc”). Bol duc had negoti ated an agreenent with
FI eet Bank wher eby Bol duc woul d acqui re t he debt owed by Crowe Rope to
Fl eet Bank. Through an entity known as JPB Mai ne Hol di ngs, LLC
(" Hol di ngs"), Bol duc acquired all of the Fl eet Bank debts by payi ng
FI eet Bank approxi mately $8.4 mllion. |In exchange for such paynent,
Fl eet Bank transferred to Hol dings |oan docunments evidencing
obligations inthe total anbunt of $8, 692, 388.26. The net result of
t hi s transacti on was t hat Hol di ngs becane a secured creditor of Crowe
Rope, Floatation Products, Portco, and the defendants.

On Decenber 15, 1995, the defendants transferred their
undevel oped property to t he Bol duc- owned JPB Mai ne Capital Limted
Li ability Conmpany ("Real Estate LLC'). Crowe Rope transferred all of
its real estate and busi ness assets i ncl udi ng nachi nery, equi pnent, and
i nventory to anot her Bol duc entity known as Crowe Rope | ndustries
Limted Liability Conpany (" Operating LLC'). Hol di ngs then forecl osed
on the real estate owned by both Real Estate LLC and Operating LLC and
subsequently sold it to Real Estate LLC. |In addition, Holdings
forecl osed on t he machi nery and equi pnment owned by Operating LLC and
soldit to Qperating LLC. Hol dings LLCretai ned the inventory owned by

Operating LLC in satisfaction of debt.3

s Intell ectual propertyinthe formof patents owned by Byron
Crowe was i ncl uded i n t he Decenber 15, 1995 transacti ons. The buyer
estimated t hat t he patents had no val ue and attri buted novaluetoit
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Byron Crowe and Bol duc al so entered i nto a non-conpetition
and consul ti ng agr eenent wher eby Byron Crowe woul d recei ve $60, 000. 00
i n exchange for his availability for consul ting purposes as well as his
agreenent not to conpete wi th Bol duc i nthe rope-nmaki ng industry. The
Crowes al so recei ved an annui ty of $40, 000. 00 “for so | ong as either
Byron Crowe or Ruth Crowe are living.” The plaintiff's expert
testified that the value of the annuity was $532, 637. 00.

The plaintiff brought suit pursuant tothe Maine Uniform
Fraudul ent Transfer Act, Me. Rev. Stat. Ann. tit. 14, 88 3751et seq.
(West Supp. 1999) (“Maine UFTA’), arguing that there renained equity in
Cr owe Rope over and above t he anount pai d by Bol duc to Fl eet Bank in
sati sfaction of the secured debt. The plaintiff clainmedthat the
Crowes wer e pai d $600, 000. 00 whi | e t he unsecur ed credi tors of Crowe
Rope, the plaintiff included, received nothing.

The plaintiff brought suit agai nst the Crowes personally to
recover the val ue of its debt inthe anount of $132,827. 00 pl us doubl e
damages. The case was tried before ajury. At the conclusion of the
plaintiff's case, the defendants noved for judgnment as a matter of | aw
pursuant to Fed. R Cv. P. 50(a). Findingthe plaintiff's evidence
insufficient topermt ajuryto conclude that there was valueinthe
assets of the defendants' corporation over and above t he anount of its

secured debt, the district court granted the defendants' nption.

in the transacti ons.



On appeal , the plaintiff argues that the district court erred
when it granted t he def endants' notion for judgnment as a matter of | aw
It contends that “t he evi dence subm tted was sufficient toestablish
t hat t he val ue of Crowe Rope's assets exceeded its secured debt by nore
t han t he anount of Achille Bayart's claim” The plaintiff's claim
hi nges on “Plaintiff's Exhibit 23 and al | reasonabl e i nf erences whi ch
can be drawn therefromf. The plaintiff al so contends that the district
court erred by excluding Plaintiff's Exhibit 6. W wi |l address each
of these contentions in turn.

1. DI SCUSSI ON

We revi ewjudgnents entered as a matter of | awunder Rul e

50(a) de novo, view ngthe evidenceinthelight nost favorable tothe

nonnmovi ng party. Ed Peters Jewelry Co. v. C&J Jewelry Co., 124 F. 3d

252, 261 (1st Gir. 1997); see al so Coyante v. Puerto Rico Ports Auth.,

105 F. 3d 17, 21 (1st Gr. 1997). “To warrant subm ssion of anissueto

the jury, the plaintiff nust present nore than a mere scintilla of

evi dence and may not rely on conjecture or speculation.” Katz v. City
Metal Co., 87 F.3d 26, 28 (1st Cir. 1996) (i nternal quotati on marks
omtted). Wereviewthe exclusion of evidence for abuse of di scretion.
Drohan v. Vaughn, 176 F.3d 17, 23 (1st Cir. 1999).
A. Rul e 50(a) and Exhibit 23

The plaintiff contends that the district court inproperly

dism ssedits case under Fed. R Civ. P. 50(a) because the plaintiff
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had subm tted sufficient evidenceto permt ajuryto conclude that
t here was val ue in the assets of Crowe Rope over and above t he anobunt
of its secured debt. Rule 50(a)(1l) states:

If duringatrial by jury aparty has beenfully

heard on an issue and there is no legally

sufficient evidentiary basis for areasonabl e

jury to find for that party on that issue, the

court may determ ne the i ssue agai nst that party

and may grant a notion for judgnment as a matter

of | awagai nst that party with respect toaclaim

or defense that cannot under the controllinglaw

be mai nt ai ned or defeated wi thout a favorabl e

finding on that issue.

Fed. R Cv. P. 50(a).

Under t he provi sions of the Mai ne UFTA, a transfer may be
defined as fraudul ent if the debtor made the transfer or incurredthe
obligationw th actual intent to hinder, delay, or defraud any creditor
of the debtor or wi thout receiving areasonably equival ent valuein
exchange for the transfer whil e the debtor was i nsol vent at the tine.
See Me. Rev. Stat. Ann. tit. 14, 8 3575. Adebtor is deened insol vent
if the sumof the debtor's debts is greater than all of the debtor's
assets at afair valuationor if the debtor is generally not payingits
debt s as t hey becone due. See id. 88 3573 (1), (2). To recover under
t he Mai ne UFTA, a plaintiff nust prove that there was sone det erm nabl e

ampount of value inthe assets of the debtor over and above t he anpunt

of the secured debt. See Ed Peters, 124 F. 3d at 262 ( hol di ng, under

virtually identical provisions of the Rhode I sl and Uni f or mFraudul ent



Transfer Act, that the plaintiff nmust establishthere was valueinthe
debt or over and above the secured debt). The district court, by
granting the defendants' Rule 50(a) notion, determ ned that the
plaintiff submtted insufficient evidence to nmeet its burden.

The plaintiff, on appeal, focuses onthe district court's
refusal toallowthe jury to anal yze the evidentiary significance of
Exhi bit 23 and the jury's | ack of opportunity to draw reasonabl e
i nferences therefrom Exhibit 23, a proposal |etter fromKey Bank of
Mai ne extendi ng to Bol duc asset-based financing in the anount of
$11, 500, 000. 00, was submitted by the plaintiff as the predicate for
det erm ni ng t he anount of noney ultimtely borrowed by Bol duc to
finance the Crowe Rope acquisition.

The plaintiff's theory is as foll ows:

By process of elimnation, if onerenoves from

the total assets of $11, 500, 000 al | of the real

est at e val ue (whi ch woul d i ncl ude t he $750, 000 i n

new capital to pay down nortgages) and Bol duc's

i njection of $750, 000 i n worki ng capital, the

val ue of the remaining assets of Crowe Rope

| ndustries - which consi sts of the machi nery and

equi pnent acquired fromCrowe Rope - exceeds t he
Fl eet debt by nore than $600, 000. 4

4 The plaintiff provides the foll ow ng summary of its anal ysis:
11, 500, 000 Conbi ned assets of O owe Rope I ndustries and

JPB Mai ne Capital
(1,415, 950) Transfer of tax values of real estate

10, 084, 050 VALUE OF CROVWE ROPE | NDUSTRI ES

10, 084, 050 Val ue of Crowe Rope I ndustries
(8,692, 493) Crowe Rope debt to Fl eet
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The plaintiff maintains that by not allowingthe juryto
engage i n t he anal ysi s of Exhibit 23, a docunment adm tted into evidence
wi t hout objection, thedistrict court erredinfailingto assessthe
sufficiency of the contents of the docunent to support the inferences
the plaintiff wishedtodrawtherefrom Furthernore, the plaintiff
clainms that the contents of Exhi bit 23 were substanti ve evi dence whi ch
t he jury shoul d have been al | owed t o consider indeterm ningthe facts
and sufficiency of evidence to support a verdict.

After careful reviewof theentirerecord, we agreewith the
district court that Exhibit 23 is not asufficient predicateto permt
ajury todrawany rational concl usions as to whet her or not the fair
val ue of Crowe Rope's assets exceeded t he anobunt owed t o Fl eet Bank
under its various debt instrunments, nortgages, and security agreenents.
Exhi bit 23 was a preli m nary, marked-up, unsi gned draft proposal and
was not the final docunment pursuant to whi ch Bol duc conpl eted hi s | oan
negotiations. Theinitial proposal was subject to contingencies of
which thereis no evidenceintherecord of satisfaction. For exanple,
this draft proposal states, in pertinent part, that:

[t] he | oans are subj ect to Bank comm ssi oned,

Borrower funded appraisal of Machinery and

Equi pnrent as well as appraisals of all real
estate . . . . The appraisals nust indicate

(__750, 000) Equity Injection
641, 557 VALUE OF CROWE ROPE OVER FLEET DEBT
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col | at eral val ue deened adequat e by t he Bank, and
wi |l be perfornmed by Bank-approved appraisers.

Furthernore, thereis no evidenceintherecordthat Key Bank actual |y
| oaned Bol duc $11.5 m I lion. Bolduc didnot testify that he received
$11.5m I lion fromKey Bank and did not testify to the exact anount
that heultimately received fromKey Bank. He nerely testifiedthat
t he proposal was eventual ly finalized, but that final docunent coul d
not be | ocat ed and Bol duc coul d not recall itsterns. Therefore, a
jury could only specul ate as to t he anount Bol duc actually recei ved
fromKey Bank. A jury should not be asked to deci de an i ssue t hat
relies solely on conjecture and specul ati on. See Katz, 87 F. 3d at 28
(“To warrant subm ssion of anissuetothejury, the plaintiff nust
present nore than a mere scintilla of evidence and may not rely on
conj ecture or speculation.”).

The plaintiff had the burden of proving that there was sone
det er m nabl e anount of val ue inthe assets of the debtor over and above
t he anount of the secured debt. Ed Peters, 124 F. 3d at 262. Based on
theentirerecord, specifically Exhibit 23, the plaintiff was unable to
nmeet its burden without specul ation and conjecture.

The plaintiff al so argues that the noney paidtothe Crowes
personal | y was evi dence t hat there was equity i n Crowe Rope over and
above t he secured debt. In essence, theplaintiff clainsthat it is

unfair that the Crowes recei ved approxi mat el y $600, 000. 00 whi |l e t he
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plaintiff and other creditors received nothing. After careful review
of the entire record, however, we find that this argument does not
support the plaintiff's theory that there was equity i n G owe Rope over
and above the secured debt. The paynments to the Crowes can be
sunmarized in two parts: (1) Byron Crowe received from Bol duc
$60, 000. 00 pursuant to a consul ti ng and non-conpetition agreenent; and
(2) a $40,000.00 annuity to be paid to the Crowes “for so | ong as
ei ther Byron Crowe or Ruth Growe are living.” The val ue of the annuity
at the time was valued at $532, 637.00.

These paynents were made to t he Crowes personal ly; not to
Crowe Rope. Byron Crowe and Bol duc agreed that Byron Crowe woul d
recei ve $60, 000. 00 for his consultation services. The testinony
reveal ed t hat Byron Crowe was an i coninthe rope-maki ng industry, with
thirty years of experience behind him For those sane reasons, Bol duc
and Byron Crowe agreed t hat Byron Crowe woul d not conpete wi th Bol duc
inthe rope-making industry. This $60, 000. 00 payrment was t o be nade to
Byron Crowe i ndividually; not to Cowe Rope. Likew se, the $40,000. 00
annui ty was gi ven i n exchange for vari ous pi eces of property owned by
t he Crowes personal ly; these parcel s were not owned by Cr owe Rope,
t hough sone of the property may have been | eased t o Cr owe Rope by t he
Crowes.

After careful reviewof theentirerecord, we findthat the

plaintiff failedto prove that there was equity i n Crowe Rope over and
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above t he amount of its secured debt. The district court was correct
ingranting the defendants' notion for judgnent as a matter of | aw
pursuant to Fed. R Civ. P. 50(a).
B. Exclusion O Exhibit 6

The plaintiff next argues that the district court erred when
it excluded Exhibit 6. As noted above, we revi ewthe exclusion of
evi dence for abuse of discretion. Drohan, 176 F.2d at 23. “We afford

widelatitudetotrial courtsinthese purlieus.” United States v.

W nchenbach, 197 F. 3d 548, 559 (1st GCir. 1999). “Onlyrarely--andin

extraordi narily conpel I'i ng circunstances--will we, fromthe vista of a
cold appellate record, reverse a district court's on-the-spot
judgnment.” Id.

Exhi bit 6 is an “internal nenorandunf witten on August 21,
1995 by Byron Crowe' s attorney, Gregory Tselikis, outliningthe status
of Crowe Rope. The plaintiff tried to offer this docunent into
evi dence tw ce. Both times, defense counsel objected to its
i ntroductioninto evidence onrel evance grounds, arguing that “[i]t
could only be offered to establ i sh sonme el ement of intent and M. Crowe
testified he never read the menorandum ” Both tines, the district
court sustai ned t he def endant s’ obj ecti on and excl uded t he exhibit. On
appeal, the plaintiff contends that this evidence was offered “as
circunstanti al evidence that the assets of Crowe Rope had val ue over

and above the ampbunt of secured debt.”
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Evidenceisrelevant onlyif it tends “to nake t he exi stence
of afact that i s of consequence” nore or | ess probable. Fed. R Evid.
401. Nothingintherecordindicates that this nmenorandumshows t hat
there were assets over and above the secured debt. The plaintiff
directs our attentionto a single sentence inthe menorandumconcer ni ng
refinancing: “pull $400-600K out of refi [sic] to pay snmall dividend
totrade.” Based uponthis singlereferenceto a possible refinancing,
however, ajury woul d not be abl e to cal cul ate t he exi stence of equity
inthe Crowe Rope assets. There are no specific references to the
terms of the refinancing nor the collateral that woul d have to be
of fered for the purpose of carrying out this refinanci ng endeavor. W
agreewiththe district court that this document was irrel evant to
prove that there was equity i n Crowe Rope over and above t he secured
debt .

This docunment is also insufficient to prove that the
def endants i ntended to defraud their creditors. The two w t nesses who
testified about this docunent, the defendant Byron Crowe and Matt hew
Burns, aturn-around specialist hiredby Crowe, stated that they may
have received the docunent, but never read it. Therefore, the

plaintiff's theory of intent i s unsupported. W& holdthat the district
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court did not abuse its discretion when it excluded Exhibit 6 as
irrel evant.?®
I11. CONCLUSI ON
For the foregoing reasons, we affirmthe district court.

Affirned.

5 For the first tinme on appeal, the plaintiff clains that the
“testinony provided sufficient foundationto admt the evi dence under
[Fed. R. Evid.] 801(d)(2)(D) as a statenment by a party's agent
concerning a matter withinthe scope of the agency, nmade duri ng the
exi stence of therel ationship.” Because we agreewith the district
court that this exhibit shoul d be excl uded on rel evance grounds, Fed.
R. Evid. 401, we need not address Rul e 801(d)(2)(D). Moreover, we do
not, except inrare circunstances, not applicabl e here, consi der a
claimnot raised in the district court.
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